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Parker incredible, arachnid-like powers: strength, agility, a spider-like 

sixth sense and the ability to walk on walls. Now a fledgling super hero, 
Peter tries to balance a full high-school curriculum, a night job as a web 
designer and swing time as the misunderstood, web-swinging Spider-Man. 


T= bite of a genetically altered spider granted high-school student Peter 


After reuniting with childhood friend Eddie Brock, 
Peter discovers a _ secret about’ their fathers’ pasts... 
a black liquid that can transform into a protoplasmic bodysuit, cur- 
ing any illness, and enhancing the wearer’s strength and abilities. 
When Peter tries to continue his father’s work, he accidentally becomes 
encased in the murky liquid and is rendered nearly unstoppable... 
but at a terrible price. 


Collecting Ultimate Spider-Man #33-39, written by Brian Michael Bendis 
(Daredevil) and illustrated by Mark Bagley (Amazing Spider-Man). 
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ORIGINS 


The bite of an irradiated spider granted high-school student Pater Parker incredible, arachnid-like powers. Strength, 
agility, @ spider-like sixth sense warning him of personal danger. And most amazing of all-- Pater can walk on walls. 


When @ burglar killed his beloved Uncle Ben, @ grief-stricken Peter vowed to use his amazing abilitins to protect his 
follow man. He had learned an invaluable lesson: With great power, there must also come great responsibility! 


Now the fledgling super hero trips to balance a full high school curriculum, a night job as web designer of the tabloid 
the Daily Bugle, his relationship with the only person who knows his secrets-- the beautiful Mary Jane Watson, and 
suing time as the misunderstood web-slinging Spider-Man. 


PREVIOUSLY IN ULTIMATE SPIDER-MAN: 


Police Captain Stacy is killed while in pursuit of @ burglar who went on @ crime spree posing as Spider-Man, leaving his 
daughter Gwen Stacy orphaned while staying at the Parkers. Aunt May takes pity on the young woman and invites her to 
live with the Parkers permanently. 


After finally defeating the burglar who was posing as Spider-Man, Peter is shocked to find out that Mary Jane Watson, 
his girlfriend and sole confidant, can't handle the pressure of being Spider-Man's girlfriend and breaks up with him. 
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Ican't believe 2 
I screwed this f Ihave officially screwed 
up, too. up every single part of my life 
on every conceivable level. 


I am screwing up at 
school. I am screwing 


up at home. 
I failed Harry. I = 
failed Uncle Ben. oe / 
~~ 1/4 


The entire world hates 
me because some idiot 


WW 
was running around robbing |} 
banks dressed as me. )i 


4 Maube if she hears my 
voice she'll remember 
she loves me and she'll [im 
snap out of this. in 


And now the one person in the 
entire world who Knows me-- 
who really knows me-- doesn't 
want anything to do with me. 

A UVTI 
And the killer thing is-- 
everything MJ sngdacen? 


rt Se 
I should have called to her, 
i} "You're right!! You're right, MJ!! 
Just come back and we'll 
work it out!!" 


--no! She'll star 69 
me like she did to 
Kong that time. 


o ind edeaiesy Tlet SN 
er walk awau. SS 


if she tries 
to call meP 


Oh my God! 7 
Aunt May, that's y 
hilarious! before I know = 
it--Lamupon |i 
the scaffolding and ummm 
I'm screaming at i = 


Hie Tenor 
Or: 


LL) 


“Jimi 
Hendrix, will 
you marry 
merr" 
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And Jimi 

points his 
guitar right 
at me and-- 
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They'll work 
it out, Gwen. 
Mary Jane and 
he are two 
peas in a-- 


The buzz at 
school is that it 


I did areport 
at school about 
Emperor penguins, 


I'm fine, 
Mommy. 


oe 
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Yeah, did you 
know there are 
BA fifteen kinds of 
penguins? 


VAN ge On, 
§ Peter! Are 
you okay? = 
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Are you 
okay, sweety? b 
Doesit-- —~ 


hee 
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Pass the corn. 
Pass the butter. 
Pass a beer. Pass 
the stuffing. 


Ray, did ™~ 
you read that 
piece on Reed 

Richards in Time 
Magazine? 


Yes, I 
did. Good } 
for him. 


{/ Who made 
this potato 


Hey, Pete, | __ 

come play. | 
We'll do 

threesies. | 


But looks 
aren't everything-- 
bandumpump. 
You're 
funny, Uncle 
Ben. 


Who wants 
to split the 
last corn? 


What does 
that mean-- 


oy . 
E= Reallu? 


Its anew In two months Mommy, I 
4 toy, Ed. Let he'll put it in a box did a report 
him play. 4 and forget he on penguins 


think we needa 
publicist, maybe? 
Get some press 
going for the 
project? 


owns it. 


Yeah, that's 
exactly why I 
got into genetic 
research. The 


' f publicist? I think 
Mary, what do ' ® it's ridiculous. 4 
you think? a 


So, oKau, 


Ute Here, you 


goingtoeat? ‘Wa 
Or are you going WA ag 


You guys 
are serious men 
working on a serious 
project. 


You're going 
to change the 


= \ face of modern 


What is aflure medicine. 
A / piece on20/20 (iF J 
, you're lucky) about : 
-\ how you're almost Pv - 
there, but not 


--how is that 
= going to do anybody 
Other than any good? 
warn potential it might 


make our funding 
: easier to-- 
..Or-- reduce you 
guys to one of those 


poindexters who go on aa 4. Ed, the 
the Today Show with woman has 
some nonsense ; spoken. 
discovery that never 
pans out... 


It's true. 
I have 
spoken. 
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All Lam talking 
about is a higher 
profile-- higher 
profile means we 
have more 

freedom. 
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sweety? 
: There are 


¢ Fifteen kinds 
of penguins. 


\ \ There's the-- Ay \ / 


Here's the deal, Ed: We 
crack phase two, really 


show some results-- A 
we'll talk about doing 
some press. 
Peter, let's 
vamoose, amigo. 


Mom, I'm done. 
Can Igo to the 
Why are 
we going to 
the pond? 


Take Peter 
with you. } 


Did you know 
there are 
thirteen types 
of frogs in-- 


It's all 
yours. 


Ben and I 
put it all away 
for you for when 
you were old 
enough. 


you're old 
enough. 


found it in 
a box in the 
basement. 
Some stuff... 


boxes. It's 

your dad's 

things. My 
sister's 
things. 


It sort 
of snuck up 
on me is 
all. 


T'll be 
okay ina 
second. 


So-- uh-- 
who were all 
those other 

people on 

the tape? 


The Brocks. 
You remember-- 
Ed Brock was 
your dad's 


Yeah, sure, 
I sorta 
remember 
that... 


Ijust didn't 
remember hanging 
out with them. 


Oh, sure, 
all the time. 


You and Eddie Jr. 
played together 
everyday for 
years. 


He was 
your best 
friend. 


Man, I don't 
remember that 
at all. 
Well, you 

were just a 

little boy. 
Iremember 
playing with 
someone. It 
just-- 1... 


partner. 


| Sure. You 
/ two were always ‘ 
building forts out 
of blankets and 
cardboard boxes-- 
used to drive your 
mother nuts. 


; When your 
Where'd ~ parents died-- 
he gor = he moved awau-- 
his grandparents 
I think. 


His parents 
died too? 


In the 
same plane 
as yours. 


Just went 
down ina 


Hey, you 
should try to 
find him. 


I could 
send hima 
copy OF 
this. 


That would 
be a nice thing 
todo. 


Oh, well, 
there you 
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Peter 
Hello? Is This Parker... Peter 


Bugle eek is Peter | Parker... 
G Parker. 42" ff ty } 
a | SSE 1 Get 
out of town! 
Peter Parker? 
Little Peter 
Parker?! 


\ / Where are 
\{ you?P How are 


Get out of 
here? How'd you 
find me? Where’d 
you find me? Where 

\ are you? 


; Yeah, I know, 
in Queens. I looked you 
I-- up on-- 
be ee ee 
4 7 play together 
in the city. I Oh, yeah, like every freakin’ 
go a pope DUH. day, man. This is What are 
: amazing! _4 you, like, in high 
school? 


Hey, let's get 
together. 


You ever 
get into the 
city? 


Yeah, I work 
at the Daily Bugle 
so Iam there 
almost every-- 


You work at a 
newspaper? Oh 
cool. That's so 

cool, man. 


We should Paint the 
totally get town red or 
together. something. 
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fe decisions, self- ey 
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work done? Eeew-- | / : | , 

what's that smell? MIE : } 


Alittle Sj 
young for . J - _ as By That's the short Vy 
you, ain't he, A XY | endofthe dorm am 

Brock? ea a ; roommate 


WY Let's go get 
some coffee. 


..astrophysics. 
So now I'min the 
bioengineering 
program 


Really, that's- 
wow. That's going 
to be my major, 
too. 


Wow, aren't 
we two pieces 
of work. 


prepares 
you for this 
workload. 


They assign 
us three chapters 
a night. A hundred 
Pages a day. 


Plus you 
have to have 
at least one 

job. 


Because 
books-- books 
alone area 
fortune. 


Two little \ 
ghost chasers-- } 


me and you. 7 
Ya/ Trying to 
Bar ying 


PS f| impress our 


dad's papers 
and I-- Ireally 
believe in his , 


I'm sure I was trying 
to-- I don't know-- 
relive my dad's... 

. something. Right? 


AN 
\ 

yaaa Ireally do 
7 believe in what 
2 


they were doing 
because, let me 
tell you... 


lf I didn't... 
bio is a crapload 
of reading to be 
into it for the 
wrong reason. # 


f And this city pretty 
1 much guarantees that 
you aren't going to be 
able to afford taking 
a girl out on a proper 
date unless you're one 
of those Wall Street 
guus... 


wants to 
be one of 


You got, 
| like, a 
girlfriend or 
something? 


Come on, what £ ae Just Lo 
P a a 
\ happened ° Ml ip and it-- it just 
happened and I 
don't think it's 
sunk in yet. 


But the thing 
is-- Ireally-- 
she's my best 
friend and I 
can't believe 
she'd just... 


Man, high 
school. 


Let me tell 
you something 
that I wish to God 
someone would 
. have said to 

me. 


All this stuff-- 
this stuff you're 
feeling... this girl 

that-- that 
dirl this... 


years from 
now-- 


--not 
fifty, nota 
hundred-- 


--five years 
from now... you 
won't even 
remember her 


This stuff, it's 
sooo important 
to you now... oh, 

the drama. 


tell you-- thing 
is--it only hurts 
this much now 
because you 
have nothing 
to compare 
ittO. it's all just 
training wheels, 
man. It all fades 


“ IF I could go 
4 | back to high 
school... 
Man, I would 
have played it all 
waaay differently. 


When real 
life starts-- 
when real life 
starts you'll 
Know it. 


would have 
sat back and 
not tried so 
hard. 


Ny 


Ah, see, I 
know you think 
I'm full of it-- 

but it's 
true. 
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a lifetime 
ago. 


I look at the pictures 
I think 


and I go: okau, that's ) _, It'sa 
video of your 
back then-- them. ace 
Sometimes But sometimes — 
it's-- it’s hard I worry that I'm / It's all OF us 
to even picture not remembering 
my mom's face. 


P at apicnic. It's-- 
them right-- i ue it's the reasonI 7 
You know? — NS ! i looked you up. 
Sometimes A l 
it takes a fd 


I thought ‘ 


ugh-- it's hard 
to explain and 
I'm doing it 


That's about 
the nicest thing 
anyone has ever 

done for me. 


You know 
what? 


Ihave 
something 
to show you, 
too. 
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It's 
asleep. 


Think you Don't 
can manage to condescend to 
disassemble it me! You're just 
again? as scared as 


He should 
be awake 
now... 


Emil 


Blonsky... to make you an 
can you hear offer. 
me--* 


All attempts 
ig meet e Hulk ” We know now, 
ave failed us... the only way to 
capture him is to al ane ae 


1 technology 
defeat him. Caanctas 


that. 


-__ 


AEDS 


OF all living creatures, In return, we 
you alone have the guarantee your 
capacitytobest , ~ freedom from this 
him in battle... a chamber... 


[ay 


...You alone © 
the ability to fe 
defeathin 

utterlu. 


course, the safe 
removal of the 
neck dart. 
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[INHERITANCE 


The bite of an irradiated spider granted high-school student Pater Parker incredible, arachnid-like powers. Strength, 
agility, @ spider-like sixth sense warning him of personal danger. And most amazing of all-- Pater can walk on walls. 


When @ burglar killed his beloved Uncle Ben, @ grief-stricken Peter vowed to use his amazing abilitins to protect his 
follow man. He had learned an invaluable lesson: With great power, there must also come great responsibility! 


Now the fledgling super hero trips to balance a full high school curriculum, @ night job as web designer of the tabloid 
the Daily Bugle, his relationship with the only person who knows his secrets-- the beautiful Mary Jane Watson, and 
suing time as the misunderstood web-slinging Spider-Man. 


PREVIOUSLY IN ULTIMATE SPIDER-MAN: 


Pater is shocked to find out that Mary Jane Watson, his girlfriend and sole confidant, can't handle the pressure of being 
Spider-Man's girlfriond and breaks up with him. 


Peter finds @ collection of his deceased father's belongings in basement storage. He discovers a video of his life before 
his parents died in a mysterious plane crash. 


Peter goes to visit college student Eddie Brock, the son of his father's partner, to catch up on old times. Eddie and Peter 
used to play together as kids. €ddie takes Peter to the campus Science Center and shows him @ container of frozen black 
liquid. Peter asks what it is. €ddia says: it's our inheritance. 
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understand, 
Eddie... what 
is this? 


given the chance 
to see it all the 
way through. 


Plus, I mean, who Knows 
what they had on them 
when the plane went "Professor"? 
down, right? 


notes--) y" Doc 
> a | ; Conners. 
--either they | . He's 
were really close 1 amazing. 
aia Or my dad was just = \ bat : Super great 
[AAAAY too , / 
excited. 


Without 
the help of my 
professor I don't 
think I would've 
been able to make 
heads or tails 


It's kinda 
hard to decipher 
a lot of the notes They were 


calling Ng "the 


Either they're suit." = 
hugely disorganized Some kind of > ery = 
or parts are missing-- protoplasmic medical A = Wy / 7 -— VLERB ip 
maybe your dad fi ) dip that was to be Hoe es 
had some. y tailored to a patient's > Ene re 


specific PNA code. _ You get aA 
me? = 


Agenetic, um, 
bodysuit that 
would, in theory, 
temporarily take 


--find out. "old of a patient's 


what the body y 
va needs, and then 
\ find a natural 
solution. 


_ Like if a cancer 


had spread-- a tumor-- 
the suit would search 
the body for the right 
natural toxins-- 


in the patient's 
own body 
chemistru... 


Basically-- 
this would find 
cancer, diagnose 
it, and kill it. 
Far as I 
can tell-- they 
got somewhere 


In this phase, iniphase two. 


the suit would 
enhance the phusical_ } 
strengths and natural ~(somehow-- 
anles or ine that's where 
patient-- _—<| the notes get 
a bonky--) 
--but, clearly, 
that's where 
I actually 
remember this 
from when I 


was a kid. The dinner 
table-- I remember 
them having some 
serious talks on 
the porch. 


Aw, no, you 
were way too 


"The suit--" 


But this 
So both our didn't 
dads ended up 


When the big 
know... | Our dads bosses found ’ 
taking a staff | Were just out that their “—-somekind 't nl from 
position at this wor "8 for hire 
-———\_ company, Trask employees oF 
Industries. 


cure for cancer of one-person 
might be like-- 
the companu. 


war-machine 
Do you know 
Y Trask-- yeah. I what that means? 
actually remember It means that 
that name. everything they 
were creating was 
now technically 
owned by the 
company. 


Which is 
something 
neither of them 
wanted anything 
to do with. 


"I am the one who pushed him 
" .our worst fear into this deal with Trask. I 
realized. We were am the one who wanted out "Now our days 
locked out of our own of the day-to-day grind of are going to be 
laboratories and our fund-raising in the private filled with lawyers 
project taken away sector-- and weasels, when all 
from us. we really want to do is 
"--and now finish the project we 
"I know that everything he both dedicated our 
Richard blames warned me lives and the lives of 
me for all of this might happen, our families to." 
and I can't say happened. “a 
he is wrong. 


Two 
daus after 
he wrote 
that... 7 


ASS), 


gx. 
is Xk 
\ 


Trask. These 
. On the wa Uy 
SY back from meeting So they just-- Y _ Trask people 
S with this big-time these people Stole Ie Where 
lawyer in Washington, | | just took this | are they now: 
getting ready to sue [ff \ invention away & What are they 
the #S%e! out of Ai from them. ae 
these Sw!C@H#... ih 


know if they're 
even in business 
anymore. 


If they took 
everything away, 
where did you 
get this? 


talk about 
q it in the 


journal. 


This is something 
our dads were making 
on their own-- behind 
the companu's back. 


As far as Ican 
tell, Gi were going 
to prove their ownership 
by making a “suit” oF 
their own. 


They didn't 
det far-- but 
they started. , 


It could be that they just didn't have the 
technology to support the theories 
back then. 


They might 
have been, like, 
seven years ahead 
of their time. 


, 
Doc Conners <> 


thinks that even 
if the suit doesn't 
work-- or work the 
wey our dads 
thought... 


a 
will create \| 


somenew 
interesting 
questions to 
answer. 


o—ER 


My grandpa kept it all 
these years. Kept it in the 
same freezer that my 
dad put it in. 


Gramps 
doesn't even 
Know what 


He just 
couldn't get 


rid of anything 


that was his 


And that 
ain't a bad 
way to spend 
your dau. 


I found it in the notes a couple 
Of months ago and just had it moved 
here to the university a couple 
of weeks ago. 


Doc Conners 
thinks it's totally useless. 
I mean, it's ten years old, it's-- 
\ who knows that they did to it / 
in experimentation. Z 


--Doc Conners thinks 
they were really on the 
right track. Their logic is 
good, the math is right. 


DNA did they 
use? 


You said 
it was DNA 
specific... 
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over and-- 4 YY | anything-- she 
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Belonging to a frat _ Well Isigned 
is like spending your inon Oe ie 
life surrounded by | KX\ eet. 
thirty versions of I wanted 
him... all day long. to show it to 
‘ my friend. 


No, no, not 
some girl. No, 
this was my father's 
partner's son. 


Know. When 
have I ever 


Something happened with him 
last year with the university. 
There's all these rumors... 


That was my 
professor-- the 
One I was telling 

you about. 


Great guy 


Wah ZZ 


Zs 
© f \ 


sometimes. 


Gg 
Ihave learned ne 
that any time 
5 everyone says, 
"Go here!"... / 


| playing Friday night in 
he quad. Where else in 
life are yougoingto f 
fri a 


| Youguyswantto \ 
come? I'll come pick 
you up if you 
want. 


Ns 


i's SF /; | 


Dol 
think they were eS, The 
murdered? 1-1 rs other night you 
= don't 2 insinuated-- 
V7 : = ‘ 


! G ? ZF | 
(7Z\ / 
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My 
Do I think Maz 
the timing is he : 
abit suspect? ii , 
Yes. 


ut, Imean, 
it was a whole 
plane. 
It 
was a huge 
tragedu. 


--I couldn't 
even imagine 
something as 

horrible as 

that. 


~~ { \\\ } 
~\ j 
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Awhole plane 
shar ie ie the 
Atlantic. 
EZ Dol aN. NWN 
Y. ff ( think that was & SSX“ if 
y because of our : 
parents? ; 
I--TI . 
imagine 
To think 
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The theory 
isn't anew 


The human body 
carries within itselF 
the ability to create 
everything it needs 

to function. 


Everything it 
needs to fight 
off any disease, 
to stave ofF 
any cancer. 


What “the suit” 
will do is just help 
the body help 


itself. 
The ultimate 
natural medical 


treatment. 


As you will see inthe ¥ 
enclosed specs, we are 
currently in the middle 

of phase two. 


With your generous 
support we believe that 


we willbe able tobring \4 
the suit to the human 
testing phase sometime = 
in the next two to three | j 
years. J 


Mankind has been 
plagued by the unknowns of 
cancer for as long as we 
have recorded history-- 


--and with every 
passing generation 
[> we have found a new 
and better way to 
survive and cure 
ourselves. 


poll 


Ben, if you're 
watching this-- 
you were right. 


I'll never 
say it to 
your face. 
But you were 
right. 


We believe 
"the suit” may 
be the final 
step. This 
generation's 
chance. 


Until the lawsuits end-- until I 
know who I can trust... here I 
am, sitting on my hands. 


--people 
living with 


I would have never 
even gone forward = 
1 with the experiments if 
I thought for a second 


that someone would try 
C to use them like this. | 
—_—— 
Y 


I would rather 
= work at Taco Bell 
than be where I 
am right now. 


"Never trust 


People are 
dying all over 
the world-- 


= andall I want 
> todois try to 
—M help them. 


Finally-- 
acurefor 4, promising 
cancer. hope for our 
t Cchildren's 
future. 


Thank you for your 
consideration. 


But because I 
signed the wrong 
paper for the 
wrong person... 


, ..not only canInot VF 
do anything tohelp §& 
them, Ican’t even tell 


someone else what I 
have so they can go 
finish it. 


I can't tell 
anyone. 


anyone wearing 


That Osborn! Nick Someone tries 
is itl! Fury! Octavius! ke th 
of th 
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The bite of an GENETICALLY ALTERED Spider granted high-school student Peter Parker incredible, arachnid-like powers: 
Strength, agility, @ Spider like sixth sense warning him of personal danger, and most amazing of all- Peter can walk on 
walls. When @ burglar killed his beloved Uncle Ben, @ grief-stricken Peter vowed to use his amazing abilitivs to protect his 
fellow man. He learned the invaluable lesson that with great power then comes great responsibility! 


Now the fledgling super hero tries to balance @ full high school curriculum, @ night job as @ web designer for the 
Daily Bugle tabloid, @ friendship with the beautiful Mary Jane Watson, and swing time as the misunderstood, web- 
slinging Spider-Man. 


PREVIOUSLY IN ULTIMATE SPIDER-MAN: 


Peter goes to visit college student Eddie Brock, a childhood friend and the son of his sciantist father's partner. Eddie 
shows Pater an old experiment of their fathers that he has discovered: a container of frozen black liquid. 


rom his father's notes, €ddie has lparned that the liquid is @ medical dip called "the suit,” which forms a protoplasmic 
bodysuit around the patiant that can cure any illness and enhance the pationt’s strength and abilitias. At the time of 
their deaths, Eddie explains, their fathers were fighting an attempt by Trask Industrias to steal their formula for use in 
Creating super-soldiprs. 


Peter resolves to complete his father's work on the suit, and to return it to its original purpose as a cure for cancer. 
However, Peter gets some of the liquid on his skin, and within seconds it has taken over his body, encasing him in a 
protoplasmic black suit. 
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The bite of @ genetically altered Spider granted high-school student Peter Parker incredible, arachnid-like powers: 
Strength, agility, a spider-like sixth sense warning him of personal danger, and most amazing of all-- Peter can walk on 
walls. When @ burglar killed his beloved Uncle Ben, @ grief-stricken Peter vowed to use his amazing abilitivs to protect his 

fellow man. He learned the invaluable lpsson that with great power there must also come great responsibility! 


Now the fledgling super hero tries to balance @ full high school curriculum, @ night job as @ web designer for the 
Daily Bugle tabloid, @ friendship with the beautiful Mary Jane Watson, Gwen Stacy- the girl living at his house since her 
father's death-- and swing time as the misunderstood, web-slinging Spider-Man. 


PREVIOUSLY If ULTIMATE SPIDER-MAN: 


Pater visits college student €ddie Brock, @ childhood friend and the son of his fathers scientific colleaque. Eddie shows 
Peter an experiment that their fathers were working on right before their deaths: a black liquid that can transform into @ 
protoplasmic bodysuit, curing any illness and enhancing the wearer's strength and abilitios. 


Vowing to complete his fathers work and find 4 way to use the suit to cure cancer, Peter secretly removes a sample of 
the murky liquid from Eddie's college laboratory. But when he gets @ drop on his skin, he is encased in @ living black 
costume that expands his powers and renders him nearly unstoppable! 


At first, Pater is intoxicated by his new powers, which make him an unbeatable crime-fighter. But the suit brings out a 
darker side of Pater, and he stops himself just in time before killing a burglar! He manages to fight froe of the suit's 
influence, but has he done it soon enough? 
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It's been aroller coaster couple of weeks for Spidey's 
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The bite of @ genetically altered Spider granted high-school student Peter Parker incredible, arachnid-like powers: 
Strength, agility, a spider-like sixth sense warning him of personal danger, and most amazing of all-- Peter can walk on 
walls. When @ burglar killed his beloved Uncle Ben, @ grief-stricken Peter vowed to use his amazing abilitivs to protect his 

fellow man. He learned the invaluable lesson that with great power there must also come great responsibility! 


Now the fledgling super hero tries to balance @ full high school curriculum, @ night job as @ web designer for the 
Daily Bugle tabloid, @ friendship with the beautiful Mary Jane Watson, Gwen Stacy- the girl living at his house since her 
father's dpath-- and swing time as the misunderstood, web-slinging Spider-Man. 


PREVIOUSLY IN ULTIMATE SPIDER-MAN: 


Peter visits college student Eddie Brock, @ childhood friend and the son of his father's scientific colleague. Eddie shows 
Peter an experiment that their fathers were working on right before their deaths: a black liquid that can transform into @ 
protoplasmic bodysuit, curing any illness and enhancing the wearer's strength and abilitips. 


Vowing to complete his father's work and find 4 way to use the suit to cure cancer, Peter secretly removes @ sample of 
the murky liquid from Eddie's college laboratory. But when he gets @ drop on his skin, he is encased in @ living black 
costume that expands his powers and renders him nearly unstoppable! 


At first, Peter is intoxicated by his new powers, but things turn sour when the suit nearly drives him to hill. He manages 
to fight free of the suit’s influence, but he is left exhausted and ashamed. He confesses to Eddip that he used the suit, 
then destroys the sample by throwing it into @ smokestack. Unknown to Peter, however, Eddie has his own sample of 

the liquid hidden away... 
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The bite of @ genetically altered Spider granted high-school student Peter Parker incredible, arachnid-like powers: 
Strength, agility, a spider-like sixth sense warning him of personal danger, and most amazing of all-- Peter can walk on 
walls. When @ burglar killed his beloved Uncle Ben, @ qrief-strickon Peter vowed to use his amazing abilitins to protect his 

fellow man. He learned the invaluable lesson that with great power there must also come great responsibility! 


Now the fledgling super hero trips to balance a full high school curriculum, @ night job as @ web designer for the 
Daily Bugle tabloid, @ friendship with the beautiful Mary Jane Watson, Gwen Stacy-- the girl living at his house since her 
father's death-- and swing time as the misunderstood, web-slinging Spider-Man. 


PREVIOUSLY IN ULTIMATE SPIDER-MAN: 


Eddie explains to Peter that their fathers were working on @ secret medical project called ‘the suit’ that would cure 
cancer for good: but they didn't finish it before they died in a mysterious plane crash ten years ago. 


What Eddie has is the only remaining specimen of their work: a frozen mixture of the suit in progress. Pater is so wound 
up about the discovery that he sneaks into the lab as Spider-Man to take @ sample of the suit to experiment and work 
on. But while he transfers the viscous black liquid @ drop falls on his hand and transforms his entire body into the black suit. 


At first the miraculous suit changes Peter into a black clad Spider-Man with all kinds of new organic powers. Pater 
Enjoys the new powers and freedom with an amazing day of Spider-Man heroics, but things go horribly wrong when 
Peter loses control of himself almost killing @ burglar. 


Peter barely escapes the suit’s control in an wont seals He ends up defeated mentally and physically, laying at his 
‘ather's grap. 


Peter goes back to the lab to steal the Venom mixture and destroy it, but Eddie catches him in the act. A desperate Peter 


Parker confesses everything to @ shocked and angry Eddie. Peter destroys Venom-- Eddie has no choice but to let him. 
But Peter doesn't know there is a second mixture. Eddie waits til Potey paves and touches it in @ hope to reproduce the effects. 


€ddie shows up at Peter's school, totally overtaken by the intensity of the Venom creation. 
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The first recorded 

mention of cancer 

came around 1600 
B.C. 


people don't 5 : \ ~~ But Hippocrates iy s . 
a named it. Cancer" as 
know that. ; . 4 “karkinoma” because 


to him a tumor looked 
like a “crab”. 


They think cancer 
came along with 
cigarettes and food 
preservatives. 


And slowly but surely we 
got a better understanding 
of human anatomy. 
Then better 
technoloqu... 


Better 
microscopes... 


cancer on ourselves as 
a plague... a plague of | 
modern society. ) 


But it's always been 
there... since man first 
figured out how to poke 
and prod itself-- it's 
been there. 


Diagnostic 
techniques... 
Chemical Chemotherapy... 
carcinogens... 


Then comes a 
better understanding 
of cell culture... 


A 


Then you skip 
| ahead to Greece 
and Rome; sure 
the great doctors 
Hippocrates and 
Galen lifted their 
ideas of medicine f 
from magic and 
superstitious 
gobbity goo. 


ip 


And boom! 
Oncology is 
science. 
And when I was 
a kid, you got 
cancer-- you 
died. 
Now 
you have 
a fighting 
chance. 


—— — 


W 


¢‘karkinoma" is 
Greek for "crab" or 
so the textbooks 
tell me.) 


But for me, 


pfFF-- it’s not I want 
cancer 


It is nota gone. 


/teseel battle won. 


When I was a kid, 
I watched my bull 
of a father wither 

away in front of my 
eyes and I had no 
idea why. 


Now all I want to 
do before I die-- 
is ITwant to make 
sure that no other 
kid has to see what 
I saw. 


I never want 
another boy to 
watch his father 

die and not 
understand why. 


\ NAAN Na” D\ 


\ With our invention-- the suit-- ) 
| \\ we were treading groundno W 
\ one had even come near before. AN 


WAST 


x ‘And it blew up 
in our face. 


Even before we 
drowned ourselves 
2 in the corporate 
= cesspool of lawyers 
_ and weasels. 


we were failing, yp 
it felt right. ..-please tell 


a4 Hi 
7) 


P Ll =m tt AW 


\ \ me you didn't do WH 
\ \ 1 LN this to yourself yi 
\\ Vf AndiIthinkby YW On purpose. 

y the time you'll / a 

) watch this tape-- 
Y you'll know what 


WIC ELAN | 
AA Eddie's father and I. \ 
J ) 


when I say it 
felt right. 
OG ai AB 
VW df 
sometimes-- 
even while you're 
in the act of trying }@ 
something, you 
know deep down 
you're going to fail. 


But that 


wasn't this. 


| 


I'll be sitting here 
watching this tape 
with you and I'll be 
laughing it up like no 
one’s business. 


to me in ten years-- 
maybe something 

good has come out 

of it and I'llhavea 


le 


But right now, 
today, it stings. 


Today I am sure that somewhere 
up in Greco/ Roman heaven, the 
great doctors Hippocrates and 

Galen are looking down at me and 

laughing their superstitious faces off. 


Listen a >. KA] This isn't 
to me, Eddie, j ) \ you, it's the 
you're smarter ee NY suit.  T've been 
than this. | / 0 behind it, I 
: ze Know what 
it's doing 
to you. 


ip 
Let me help 
you before you 
do something 
you're going to 
regret. 


VIED TO CREATE 
ME-- AN? NOW YOU 
WILL TOO! 

\, sae 


Eddie, stop 
itor you'll-- 


ED 


So 
mi 


\ SJ 
\ i | 


7 i Z 
ak \ 
\ \ 
| 


\ nmy civilian / 
\ my pele aedeels AAS} Ip | | 
\ \ \ at, \; Wi YY 4 if | / 
Uh Sar NU 


- _ . 
WWAW NUR) ‘ —~ a ; 
N I gotta get NM WW 2 : B 
ie OFF campus Hf LN! \ 
efore somebo at " ee / & Bie 
ets hurt. tA \\( \ ~ . 
\ y\\ MU \ e 
N ; Ns \ ~ | p J 
: 2 <1 oh \ NH, \ a) yf 
i ! . é 
z r before the LS \ 
\ { ree people 
i wor 
| i 
Man fig it out 


Why did Eddie-- \ 


AsGGHiH EN 


; di , Wer ee my E — Me pz WW), 
Ne HM cuy-- and he ion Wa rom the inside. \ > pa 


\ aN .\ \ 


\ \ RY A) \, AARNE 
y, Z \y \\ Ny ~~ I still ) 
NY How do I ‘ya \ ay / can't tell if 
get him out as Yr \ e wants \ 
there?? M \\ WY out 
2 < \ ‘er \ 
WY WA. \ SE 
VANS Gr ; HN Eddie, \ 
\ ‘a a, i let me 
: elp 
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God, look 
at him. Look 
at that. 


a> 
Ox 
id 
F 


\ \\ \ 
SON \ any friends 
/ } \ o lose in this 


7 
‘ 


(IY -Didhe do 
¢ 


dahil} 
id he 
| a Imse 
| on purpose? 
a LOR 7 
i 
j 


\ 


\ oN p 
XN 4 \ \ 
| Wie 
\ XK \ \ 


x 
\ 
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CIkktt-- 
Eddie? 


HOW DOES 
IT FEEL NOW? J 


YOU TO SURVIVE. 
IT NEEOS YOU MORE 
THAN MB! 


YOU KNEW 


YOU KNEW 
” MY FATHER HAD 
FATUER WAS A 
GENIUSIL 


A THIEF 
AND A LIAR! 


ST 


aa CB 


THIS IS 
ALL YOUR A 
FAULT. 


/ 75! / A. 

j 7) It's not 
V ya) too late to 
y nV stop this!! 
Ay Ke) We can... 


= ay HH IN 
: Wn Mi: iy i‘ \ 
Yon GN Okay RMN 


————— 


— 


= my 
Both of you-- 
on the ground- hold ona \" 
now!! second. 
Mn = / 


Listen, 
this is... 
at 


\ a 
Te hy y 


LEY 


Wn 


T have all these a\ 


things in my head, 
things I want to N You're going to 
say-- things I think \N_ find that there 
as your father you'll are people in this 
\ need to hear. world-- people who 
you are going to 
look at and say: 
why is this person 
like this? 


Why did this 
person do that 
to themselves? 


>. 
»,( And I swear to you, 
if you esky at them 
‘or fifty years... 
ly A 


... you'll never 
understand why 
| they are the way 
they are. 


i 
<i 


= Ihave people like that in my life, people 
"who just are their own worst enemy. 


And instead of dealing 
with it-- coming to terms 


a \ | ou. 
\ y Blame you for their 
AS 4 own problems, for 
their own-- whatevers. 
\ 


Don't let Nh 
| them, Peter. | aay 


H- hands in 
the air!! I mean 
it-- you mutant 


r ~ 

eS / ue 

y yf 7 And it id] 

Na it's amess. )) 
On \ \ yy 

the ground, }\\=Ss\ ‘ 

se? \ \) 


Me WA 


my backu 


p, , 
r) Bore 7 
4 a 
\ r 
ema i 


People everywhere 
SS reacting without 


s 4 
They don't 
even know 
why. 


Everyone 
trying to be 
more than 
they are-- 


--which would be 
fine if they actually 
earned it, but more 

and more-- it isn't 
the case. 


And that's 
what drives 
me nuts. 


I find myself 
surrounded bi 
people who will do 
or say anything just 
for the appearance 
that they are better 
than they are. More 
than they are. 


Never for a second 
do they actually try 
to be better. They 
just want to appear 
better. —_— 


They want to be 
special without 
going through the 
trouble of actually 
earning it. 


Just knowing I 
get to watch you 
become the man 

I know you will 

grow up to be. 


All this 
other stuff-- 
it just doesn't 
matter. 
All that 
matters to 
me is you, 
Peter. 
You and 
your mom. 


And if you have 
millions of people 
| running around like 
| this... well... then 
what do you have? 


What Kind 
of world is 
that? 


Ijust see 
the future. I see 
the corporate greed 
swallowing medical 
advancements. 


IF I knew how the 
world worked I'd be 
in my lab with a cure 
for cancer instead 

of sitting here in 

Oh, listen to front of a video 
me go onlike Camera whining. 
I know how the 
world works. E ssped 


Isee the project. 


grandstanding 1 
and I just-- ugh!! i Sine 


It's beena 
rough year, 
Peter. 


But I tell you, no 
matter how crappy 
things got with this 
whole mess, I found 

myself not really 

caring all that 
much. 


Because, end 
of the day, 
bottom line, no 
matter how bad 
my day is-- 


--I get to 
come home 
and see you. 


Iget to 
watch you 
grow up. 
So how 
bad can my 
day be. 


And I can't 
wait to see 
how you 
turned out. 


of 


ULTIMATE 


Pater Parker flunt May Mary Jane Watson Gwen Stacy Eddip Brock 


MAN-1T0-MAaAn 


The bite of @ genetically altered Spider granted high-school student Peter Parker incredible, arachnid-like powers: 
Strength, agility, a spider-like sixth sense warning him of personal danger, and most amazing of all-- Peter can walk on 
walls. When @ burglar killed his beloved Uncle Ben, @ grief-stricken Peter vowed to use his amazing abilitivs to protect his 

fellow man. He earned the invaluable lesson that with great power there must also come great responsibility! 


Now the fledgling super hero tries to balance @ full high school curriculum, @ night job as @ web designer for the 
Daily Bugle tabloid, @ friendship with the beautiful Mary Jane Watson, Gwen Stacy- the girl living at his house since her 
father's dpath-- and swing time as the misunderstood, web-slinging Spider-Man. 


PREVIOUSLY I ULTIMATE SPIDER-MAN: 


Peter visits collage student Eddie Brock, @ childhood friend and the son of his father’s scientific collaaque. Eddie shows Peter an 
pxperiment that their fathers were working on right before their deaths: @ black liquid that can transform into a protoplasmic 
bodysuit, curing any illness and enhancing the wearer's strength and abilitias. 


Vowing to complete his father’s work, Peter secretly removes a sample of liquid from €ddie’s college laboratory. But when he gets a 
drop on his skin, he is pncased in @ living black costume that expands his powers and renders him nearly unstoppable! 


Ait first, Peter is intoxicated by his new powers, but things turn sour when the suit nearly drives him to hill. Ashamed, Peter 
confesses to Eddie that he used the suit and destroys the sample. Unknown to Peter, however, Eddip still has some of the liquid. 
Fopling betrayed by Peter, Eddia tries on the suit himself_and becomes the murderous, misshapen monster Venom! 


After a struggle in which innocent bystanders are threatened, Peter is ultimately able to destroy Venom - but not, it would seem, 
without destroying Eddie as well. Peter's victory is a shallow one. 
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Parker, why are 
you following 
me? 


WY Since you left your-- 
I don't Know what you 
call them-- those 

headquarters. 


It's a temporary 
genetic paralysis, it's 
already wearing 

: Off. 


Well, you look 


and smell vaguely J 


of crap-- what 
Oof-- happened to 
What did you 
just do to 
me? 


your little 
¥"\ Spider-Man 
\ costume? 


How long 
have you been 
following 
me? 


You've been 
following the leader 
of the top espionage 
organization on the 
entire planet for 
over an hour? 


I want 
you to take 


I don't 


S\ want them. 


f —— 

I don't 
want to be 
Spider-Man and 
don't want my 

powers. 


7 TI'manillegal 
genetic mutation!! 
You-- you said it 
yourself!!! 


What 
happened, 
Peter? 


Listen 
to me-- 


——— 


oe = 
I'm telling \ SL 


you! I don't 
want this!! 


What 
happened, 
Peter? 


I know you 
can inject me 
with something, 
or-- or-- or spray 


| me with something 


and I can go back 
\ to anormal 
“ life!! 


What 
happened, 
Peter? 


What do 
you want, 
Peter? 


I don't want 
to do this 
anymore!!! J 
ZIwant my 

life back to 

where it was 
before the 
spider bit 
me!! 


Something he 
couldn't control 

This guy-- and-- and I was 

he turned trying to stop 
himself into-- , him and-- and-- 

into this-- 

this-- this /] 

th 


\ 
04 
y Abig,black WY 
onstrosity type 
of thing? 4 


ee ‘i 
up quick an x 
get out of \Y happened? “Where's the 
creep now? Did 
you kill him? A 


You still in 
Queens? 


Ihave an 
ID on that 
situation. 
Parker took 
care of it. 


You don't 
know where he 
is or you don't 

know if you 
killed him? 


You think 
you killed 
him? 


There's not 
too many actual 
rules to this game 

of ours, but one of 

the big ones is: IF 

there's no corpse... 
AX. the guy's alive. 


Py Best you 
could hope for 
fis that you scared 
WS! him into never 
} trying any stupid yy 


crap like tha 


again. 
4 (But, sadly, 
one of the other 
4a rules is that you 
2, probably didn't.) 


body? 


you t 
right thing. I 
e. 4 want you to-- 


Kid, you 
= had arough 
Sawa day. Everyone Lf 
as them. 


And when 


A you do-- do } 


A what I do-- 


yourself: 
Anubodu's life |; 
| better because }} 
of what I did / 
today? 


( answer's ues... 
A then stop your 
\ whining. 


You told me 
that I was going 
to be your prisoner 
because I was an 
illegal genetic 
mutation!! 


I thought 
you were smart, 
boy. 


“Enjoy your 
youth.” 


“you're too young 
to be this involved 
with the big boys.” 


"There will be 
plenty of time 
and opportunity 
for you here 
later.” 


What I said 
was: When you 
get Of age... 
you'll be part 
of my team. 


2 IF not, 
ma Well, do better 
. tomorrow. 


What did I 
tell you last 
time I saw 
you? 


I said you're in 
line to be part of 
one of the finest 
organizations this 

world has ever 

seen. 


You'll work 5 
alongside Tony ) (Not 
. = dressed like } 
Doctor Bruce that.) 
Banner. L 


Captain 
America. 


You're going 

to be one of 

the greats, 
kid. 


One of the 
greats. / 


But looking 
at you today-- 
like this-- your 
head's going to 
pop off your body |} 
before you even | 
make it to 
prom. 


7 Youdon't \ 
want to be 
Spider-Man 

anymore? 
Fine. 


What else 
you going to 
do? Go work 

at Burger 


You don't 
want to. 


Kid, 
you hit the 
lottery. 


People 
would Kill to 
be you. 


I'mmuch VY Just because ; , 
smarter i you're Spider-Man beg Sam 
than you... oF. doesn't mean you erbil 
so listen } have to be Spider- g : 
‘ Man every single 
second of every 
single dau. You hear 
; me? You are not 
It's not your “NX responsible for 
fault that self- everything and . 
destructive idiots » everybody. : ma 
turn themselves ; ‘ ar 
into things they [ How did 
can't control. {my pares 
aN, ie? 


Ihave 
no idea how 
they died. 


ij \ Kid, ten 
What? One _ » years ago I 
minute I'm your was in college. 
shrink and the p In India. 
next I killed your 
parents. 


My parents 
died when I was 
a kid, too. 


I'm serious, 
kid. Go home. 
Shower. 


And watch 
some of those 
crap videos with 
a the-- the booty 
shaking. Relax!! 


It will 
always 
suck. 


I-- uh-- 
didn't mean to 
» suggest-- 


You're so 
angry you don't 
even know what 

to be angru 
about. 


{ 
——| 


‘aw 


| (is 
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Every one of my fights 
as Spider-Man ends up 
with someone else 
cleaning up my mess. 


I need to 
know what 
happened. 


Not guess 

| what happened, 
or hope what 
happened... 


Someone else 
cleans my mess 
like I'm a little 
baby. 


more than 
this. 


= 


IF Eddie didn't-- 
if he somehow 
survived-- 


‘ 4 

7 &itherway, | 
Ihave to face lei 
A ouuptoit. 


WY 
S J # 


N= 
RY 


—_= <tf ‘Thave to 
But this, J Bd D | - BL come forward 


= this is too — im and tell someone 
ee } tp y ‘3 what happened. 
l a ag- ; 
U This means ). 4 | £e 
too much. | \ ff \ 4 


\ a 


seven-fifty for 
, that thing that 
ime. 


Took 
all his 
stuff. 


Left his 
garbage for 
me to clean 

up, which is so 
entirely like 


a small price 
to pau. 


What was 
your problem 


with him? Why did 


you hate him 
so much? 


Well, no offense to you 
or nothing, but Eddie's kinda 
like an #S%S#! 


I mean, the 
guy was just 
a loser. 


Like, he was 
always lyin' about 
stuff, stufF that 
was so obviously 
lies and stuff. \ 


= 
= 


a: 


It was like 
/ he wanted us 
to Know how full 
of crap he 
was. 


I don't-- wait. You saw 
him? You saw Eddie? t came 
q to your room and 
allhis stuff was ]@y 

H/ No. Lwas IN gone? Ye 

at class. But 

all his stufF is 

gone, so... 


Guess he found ™“ 

-campus housing. 

Either way-- do 
not care. 


All I know 
is the dorm 
jods have finally 
smiled upon 


Plus... he was A But he always 

always hitting got so psycho about 

on girls, which , it when they turned 
is fine... him down... 


...which was, Vg 
S| like, OF course, 
all the edgy 


So he was 
W pretty much 
psycho... all 
the time. 


if 


+] 


like it was amedical J 
necessity andhe got } 
orange crap allover A 

everything. 


And before 
you answer, please 
remember that I hold 
three Doctorates. 


Iam 
not, by any 
definition, 

a stupid 
person. 


Are 
: you Peter 
‘» Parker? 
a , 


enjouing 
yourself. 


And I stood 
there staring at 


my TV, asking muself: 
How on earth did this 


ae walk guy get 
is hands on “the 
suit"? 


I never put 


together that 


Spider-Man could 
actually be Ray 
Parker's son. 


My student, 
your pal, Eddie 
Brock told me you 


were just a kid. As 
you are. 


I would never 
have put the two 


= together if I didn't 
, see you here just 
| now, like this. 


Peter 
Parker. 


We've met 
before, you and 


I, right? saved my 


family. 


Did you ever 


happened that 
night? found me-- when 

you saw what I 
had done to ; 
myself? Did you tell 


anyone? 


No, 
of course 
not. I don't-- 


Not even how could 
Eddie? Ip 


...consider my 
lifetime discretion 
towards you and 
your secret life 
a favor eagerly 

returned. 


project is 
gone. 


' And with 
7 it another 
year of my life 
wasted. 


\ 


I wonder just 
how many more |au 
I can afford. 


Honestly, at 
this point, I think 
you know a lot more 
about all Sule than 


I came here to 
my lab to check on 
things and things are 
no longer here to 
check on. 


Just tell 
me who took 
the-- how is 


the files, the 
programs. The 
samples. All gone. 
Bye-bye. 


There's been somewhat 
of arash of genetic 
tampering by people who 
are trying to be more 
than they really are. 


And every 


time we try to 
4, tamper with the miracle, 
jy \ the biological miracle, 


What happens? 
What happens is we 
get punished. 


I thought 
maybe you 
did. 


But I guess 
Eddie Brock and 
I need to have 

a talk. 


os 


Mr. Parker, 

‘m hardly what 
you'd call a religious 
man, but you have to 

wonder if it isn't 
a sign from 
God. 


Iwas 
certainly 
punished for 
my sins. 


that is the human 


machine... 


I mean, 
I don't know 
you... 


.-but to look 
at you-- it certainly 
looks like your life is 

no tiptoe through 
the tulips. 


Eddie-- 
Eddie wore the 
suit, too. And neile= 
now I don't 

know what has 

happened to 
f ; him. 
I'm truing 
to-- I'm truing 
to make sense 


I-I-I don 
know if he 
survived it. \ a 


NI 


Consider it-- 
Norman Osborn. 


And that guy with 


the octopus 


aL: Half the 


Ultimates group 
seem vaguely out 
of their mind. 


Mutantkind is 
in the middle of an 
uphill race battle 
they will never 
win. 
Even Captain 
America had to 
sit most of the 
century out. 


We seem dead It's all And all of us, 


set on turning the rage. All oF 
ourselves into . Why that .” 3 sudden. Pie os pice 
little monsters IS Ut 

, around, trying to 


don't wer beat each other to 
the finish line-- 
--that no one 


notices the big 
sign from God 
that says: 
Stop- 
messing- with- 
my-stufF. 


Your father was a How could 
genius and an admirable 
man of science. 


/...'msorry © ae 
: y But, My father was 
either way. now, looking truing to cure 
y at all the end Ss cancer!! 
results of his You-- 
experiments... you're the 
= =) one that 
purposely 
turned 
yourself 


All-- all 
he wanted 

..seeing 

the doors ¥ 

they opened | 

and where 

we are 
now... 


4 
...it looks like he might 
have been the architect, 
the pioneer, of this horrible 
decade of genetic nightmares. 


well... 


Einstein 
wasn't truing 
to invent the 
atomic bomb. 


Just kind 
of worked out 
that Wau. 


ie 


—-f 


_ 


wf Eddie 
A Eddie?! 2 


I feel-- Ifeel y 
MAY, responsible. vi 
= Zaz 


P- please, 
let me help | 
you. _ Aj 
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Go to your local comic shop to pick up these great collections! 


And stay tuned to the Marvel App for more amazing collection releases. 
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